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UNICORP FINANCIAL CORPORATION 


leer: Financial Corporation has diversified 
investments in real estate and financial ser- 
vice companies in Canada and the United States. 

Unicorp's strategy is to build a pool of assets 
having the potential for long-term capital appre- 
ciation rather than investing to maximize short-term 
earnings. This means that earnings during the build- 
ing phase can be somewhat unpredictable and will 
depend, to a degree, on capital gains. However, as 
Unicorp's asset base expands and the cash flow and 
income potential of these assets are realized, a 
definite pattern of earnings growth will emerge. 

Unicorp's asset building strategy is accom- 
plished primarily by acquiring major interests in well 
managed public companies that control such assets. 
Unicorp makes its equity investments only after a 
thorough investigation of a company’s underlying 
assets to ensure that the downside risk of investing is 
minimized. Unicorp avoids any direct involvement in 
the day-to-day operations of these companies, prefer- 
ring to take an active role at the companies’ board 
level and to concentrate its own managerial expertise 
in seeking out additional expansion possibilities. Spe- 
cial emphasis has been placed on investing in the 
United States where Unicorp believes greater oppor- 
tunities exist because of the difference in size between 
the two countries. 


ANNUAL MEETING 


The Annual Meeting of Shareholders will be held at 
11:45 a.m., Tuesday, May 25, 1982 at the Royal York 
Hotel, Toronto. 


Since the adoption of this asset-oriented in- 
vestment strategy in 1977, Unicorp’s total assets have 
grown from $28 million to $165 million and share- 
holders’ equity has increased from $13 million to $34 
million. During the same period, the percentage of 
assets invested in the United States has grown from 
less than 5% to 81%. 

In 1978 Unicorp began a major programme of 
investing in U.S. real estate by purchasing interests in 
publicly traded, equity-oriented real estate in- 
vestment trusts (REIT's). This was identified as the 
most economic and expeditious way for Unicorp to 
acquire an interest in a large diversified portfolio of 
income producing real estate. During late 1981 one of 
these REIT investments was converted into an oper- 
ating company, Unicorp American Corporation, 
which will become Unicorp’s main U.S. investment 
vehicle. At year end the REIT and Unicorp American 
investments totalled 66% of Unicorp's assets and 
represented a major interest in U.S. commercial 
real estate, primarily shopping centres and office 
buildings. 

Unicorp is managed by a small staff with en- 
trepreneurial and professional experience operating 
from its head office in Toronto, Canada. Unicorp’s 
shares are traded on The Toronto Stock Exchange and 
The Montreal Exchange. 
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SIGNIFICANT EVENTS 


First Quarter 
- increased ownership of GREIT Realty Trust to over 50% 


- waged proxy contest and commenced litigation with First Union Real Estate 


Investments 


Second Quarter 
- sold Primesite Developments 


- public issue of 276,000 10% Convertible Preference Shares, Series C and 276,000 


Class A Non-Voting Shares 


Third Quarter 
- listed securities on The Montreal Exchange 


Fourth Quarter 
— increased interest in Pratt & Lambert, Inc. to 17% 


- merger of GREIT Realty Trust into Unicorp American Corporation 


-Unicorp American Corporation increased its ownership of San Francisco Real 


Estate Investors to 47% 


Subsequent Event (First Quarter 1982) 
-— sold 25% interest in First Union Real Estate Investments 


FINANCIAL HIGHLIGHTS 


Year Ended December 31 


1981 1980 
For the Year 
‘LOtalirevecnu Geer ere eer ee ee eae $ 22,069,000 $ 16,324,000 
INetiearmings (loss) He actaee cess. oh oye: $ (939,000) $ 7,509,000 
Per Share 
Net earnings (loss) 
2a OE Ked «Dele 2s Olney ee ERE ee ROR $ (0.21) $ 1.09 
= tubly cilited were. ere ee oe Paksne ee ee $ (0.21) $ 1.03 
Dividends eee ee ae ee nee a eae $ O12 $ 0.06 
Book value 
= DAS Ce eR Re tia eta er en co seals $ 3.43 $ Bro. 
e TUly CUIUEC emenie ee ameere tet cca Pee Gime graes $ 4.03 $ See 
At Year End 
Totalassetstertwtwmeare ree See ses Oe eee $165,052,000 $113,950,000 
Realtestaterassets aren eat ee toe ee $ 83,366,000 $ 50,419,000 
INnVestMentasscts seen nnn nner ener $ 75,932,000 $ 62,668,000 
Shareholders; cQUILy esta cmuanian pon deve.) tae: $ 33,871,000 $ 28,672,000 
Aggregate number of Class A Non-Voting 
and Class B Shares outstanding............ oct Doe 6,965,761 
INfcimmlorae GE Serra volOleeS.. oo anc vavccvucvunosac 2,584 2,404 


TO OUR SHAREHOLDERS 


if am pleased to report that 1981 was another 
year of achievement for Unicorp. We are par- 
ticularly proud of our 1981 record since it occurred in 
an environment marked by extremely high interest 
and inflation rates as well as unsettled economic and 
political conditions. 

The most noteworthy accomplishments were the 
sizeable increase in total assets, the creation of Uni- 
corp American Corporation and the strengthening of 
our equity base by the sale of $8 million of common 
and preferred shares. In addition, management de- 
voted considerable effort to seeking out a resolution to 
our dispute with First Union Real Estate Investments. 
Although the results of this effort are not reflected in 
the accompanying financial statements, they led to 
the eventual sale of this investment in February 1982. 


Financial Results 

During the year, total assets increased 45% from 
$113,950,000 to $165,052,000 and shareholders’ 
equity increased from $28,672,000 to $33,871,000, a 
gain of 18%. The impact of higher interest costs and 
lower securities gains in 1981 resulted in a net loss for 
the year of $939,000 or $0.21 per share compared 
with earnings of $7,509,000 or $1.03 per share in 
1980. 

The large growth in assets is attributable to in- 
creased investment in the United States, particularly 
in the real estate area. Total funds invested in the U.S. 
increased from $80 million to $133 million and this 
category now represents 81% of our total assets. 

We were encouraged by the growth in earnings 
shown by our subsidiaries and associated companies; 
this reflects the strong underlying earning potential of 
the asset pool we have been building over the past few 
years. Future tax reductions, recognizing 1981 tax 
losses recoverable against a large 1982 capital gain, 
also assisted 1981 earnings materially. A complete 
analysis of our operating results appears on page 8 of 
this report. 


Investment Activity 


Early in the year, Unicorp's investment in First 
Union was increased to 25% through open market 
purchases. Shortly thereafter we waged a proxy cot- 
est at the First Union annual meeting in opposition to 
certain proposals which we felt were detrimental to 
all First Union shareholders. The proxy contest, 
which was eventually won by First Union, precip- 


itated a lengthy and costly legal battle between First 
Union and Unicorp. This was the first time that we 
had been involved in such an adversary situation. 
Our policy of non-involvement in day-to-day oper- 
ations is generally compatible with management's 
goals. However, it was important that definitive ac- 
tion be taken in this case to protect the Company's 
$45 million investment in First Union. This dispute 
consumed a significant proportion of your manage- 
ment's time and energy during 1981 and early 1982. 
After almost twelve months of controversy, this 
matter was satisfactorily resolved in early 1982 when 
First Union acquired our 25% interest for U.S. $46.3 
million. This sale results in a gain of approximately $9 
million to be reported during the first quarter of 1982. 

Our principal accomplishment in 1981 was the 
creation of Unicorp American Corporation, a new 
public company traded on the American Stock Ex- 
change. This was effected by restructuring our hold- 
ings in GREIT Realty Trust and San Francisco Real 
Estate Investors (SFI). The assets of Unicorp Ameri- 
can, which is now 87% owned by Unicorp, comprise 
the commercial real estate assets of GREIT (formerly 
50% owned by Unicorp) and a 47% interest in SFI. 
The investment in SFI will be increased to a majority 
control position by mid-1982. In early 1982 Unicorp 
American's management team was strengthened 
through the addition of a full time president, Mr. 
William Kirschenbaum, formerly Managing Director 
of Corporate Finance at Neuberger & Berman, a large 
U.S. investment banking firm. Mr. Kirschenbaum will 
operate from Unicorp American's new head office in 
New York City. We expect to make the majority of our 
future U.S. investments through this company. 

The plan to create Canada's first public in- 
vestment dealer through a merger of Unicorp's 70% 
owned Great Northern Financial Corporation and 
Midland Doherty Limited, a leading investment 
banker, sparked an extensive review of the regu- 
lations affecting the Canadian investment industry. 
Late in 1981 the concept of public ownership was 
accepted, but a number of restrictions, including lim- 
its on non-industry ownership and diversification, 
were imposed. Unfortunately, by the time the reg- 
ulatory approvals for public ownership were in place, 
economic conditions had deteriorated to such an 
extent that both Midland Doherty and Great 
Northern Financial agreed to postpone the merger 
negotiations indefinitely. 


Other activities in 1981 included the sale of our 
Canadian real estate development arm, Primesite 
Developments, and the purchase of a 17% interest in 
Pratt & Lambert Inc. This latter acquisition repre- 
sents our first move into the industrial manufactur- 
ing sector and to date we are pleased with its 
performance. 


Public Underwriting and Dividends 


In mid-1981 Unicorp raised $8 million through a 
public underwriting comprised of Class A Non-Voting 
Shares and 10% Convertible Preference Shares, 
Series C. This capital injection reduces the Com- 
pany's cost of capital as the dividend rate is well 
below current interest rates. We will continue to seek 
out less expensive sources of capital in order to 
reduce future financing costs. 

In 1981 Unicorp commenced a quarterly divi- 
dend policy for its Class A Non-Voting and Class B 
Shares. Dividends in 1981 totalled 12¢ per share com- 
pared with 6¢ paid in 1980. 


1982 Strategies and Outlook 


Early indications are that the upcoming year will 
be very active for Unicorp. The positive resolution of 
the First Union controversy in February has had the 
threefold effect of freeing up management time, 
reducing bank indebtedness and generating a sub- 
stantial capital gain. While many companies continue 
to struggle with heavy debt loads, Unicorp will be ina 
position to move forward aggressively to take advan- 
tage of the many undervalued situations in the mar- 
ket place. 

Now that Unicorp American has completed its 
reorganization, we expect it to commence an 
investment programme concentrating on real estate, 
financial service companies and the oil and gas indus- 
try. Unicorp American is starting from a solid capital 
and asset base and with very little debt. By increasing 
its ownership in SFI to 50%, Unicorp American's 
assets will expand 120% to U.S. $110 million. In 
addition, SFI has U.S. $19 million of uninvested funds 
available for property acquisitions this year. 


Our 1980 annual report featured our investment 
strategy - To Acquire High Quality Assets Which 
Will Appreciate Significantly Over Time, in pref- 
erence to investing with a view to maximizing earn- 
ings in the short term. Although this philosophy is 
highly conservative in nature, we believe that it has 
proven its merit in 1981. Situations in which we have 
acquired interests in ‘‘hard’’ assets have withstood 
the test of this volatile market. Despite runaway 
inflation and interest rates these investments have 
maintained their real values. We believe that the 
continuation of chaotic economic conditions through 
1982 will result in unprecedented numbers of 
investment opportunities becoming available to Uni- 
corp. It is our intention to take advantage of these to 
expand our asset base significantly, particularly in the 
United States where we believe the economic and 
political climate is more conducive to sound business 
growth over the long term. 


On behalf of the Board, 


— Tlie Yi 


GEORGE S. MANN 
President 


March 23, 1982 
Toronto, Canada 


REVIEW OF OPERATIONS 


Unicorp has acquired significant real estate inter- 
ests in Canada and the United States. In addition, 
Unicorp has made investments in financial service 
companies and marketable securities. The following 
table shows the breakdown of the Company's assets 
committed to its various activities at year end: 


1981 1980 
Amount Percent- Amount Percent- 
Invested ageof Invested ageof 
(thousands) _ Assets (thousands) Assets 


Canada 
Realestate. $ 14,380 8.7% S WO, IW 
Investments 11,660 a0 17,014 14.9 
Other 5,754 SED 863 0.8 
31,794 19.2 34,205 30.0 
United States 
Realestate . 68,986 41.8 34,091 29.9 
Investments 64,272 39.0 45,654 40.1 
133,258 80.8 79,745 70.0 


$165,052 100.0% $113,950 100.0% 


Real Estate Activities 


At year end Unicorp had a total of $83.4 million 
invested in real estate compared with $50.4 million in 
1980. The distribution of this investment is shown 
below: 


1981 1980 
Amount Amount 
Invested Invested 

(thousands) (thousands) 


Canadian Real Estate 


Toronto commercial real estate.. $11,545 $10,753 
Primesite Developments........ 2,835 _ 5,575 
14,380 16,328 
U.S. Real Estate 
Real estate assets of Unicorp 
American/Investment in 
GRETT et et ee eee 16,064 6,373 
Investment in San Francisco 
Real Estate Investors......... 44,809 22,862 
Real estate under development in 
Bloridamiere seer ee 8,113 _ 4,856 
68,986 34,091 
$83,366 $50,419 


In 1981 real estate activities contributed $2.2 
million to earnings, before unallocated charges, com- 
pared with a loss of $168,000 in 1980. 


Canadian Real Estate 

Unicorp's principal holdings in Toronto com- 
mercial real estate are a 60,000 square foot commer- 
cial complex called Delisle Court and a 49.5% interest 
in the 107,000 square foot Unicorp Building. In Octo- 
ber 1981, leases on 90,000 square feet in the Unicorp 
Building were renewed at current market rents, 
which will approximately double the rental income. 

During 1981 most zoning approvals were 
obtained for a 60,000 square foot office building to be 
developed in the Yonge/St. Clair area of Toronto. 
Construction is expected to commence by mid-1982. 

In April 1981, Unicorp disposed of its 50% inter- 
est in Primesite Developments, a partnership 
engaged in the development and ownership of com- 
mercial real estate in Ontario and Western Canada. 
Over the past few years, Unicorp had become 
increasingly involved in the operations of Primesite 
and it became evident that the Company would be 
required to divert a disproportionate share of its man- 
agement and financial resources to this partnership. 
This sale, for proceeds of $9 million, resulted in a gain 
of $2.5 million. 


U.S. Real Estate 


Unicorp's U.S. real estate activities have centred 
around the acquisition of major interests in publicly 
listed equity real estate investment trust shares. 

In late 1981, two of these REIT ownership posi- 
tions (GREIT Realty Trust and San Francisco Realty 
Investors) were restructured to form a new operating 
company, Unicorp American Corporation, now 87% 
owned by Unicorp. 


Unicorp American Corporation 


Unicorp American was created as a wholly- 
owned subsidiary early in 1981 to acquire Unicorp's 
26.3% holding in San Francisco Real Estate Investors 
(SFI). Unicorp American became publicly held in 
October 1981 when it merged with GREIT Realty 
Trust, then 50% owned by Unicorp. Prior to the 
merger GREIT helda 15.0% interest in SFI. The assets 
of Unicorp American now consist of direct ownership 
of commercial real estate previously owned by 
GREIT, including one local and one regional shop- 
ping centre, two office buildings and one property 
under ground lease; in addition the company has an 
indirect interest in a portfolio of high-rise office 


buildings through the ownership of approximately 
47% of SFI. 

At December 31, 1981, Unicorp American's total 
assets were U.S. $49.3 million and shareholders’ 
equity was U.S. $32.7 million. Operating earnings for 
the 1981 period were U.S. $483,000. These results 
include the operations of the former GREIT proper- 
ties only since the merger at the end of October. As 
noted previously, prior to the merger, Unicorp 
American was a private company whose only asset 
was the 26.3% holding in SFI. On a pro forma basis, 
had the Unicorp American/GREIT merger occurred 
on January 1, 1981, Unicorp American's operating 
earnings for the 12 months ended December 31, 1981 
would have been U.S. $1,165,000. 

During 1981, Unicorp American/GREIT dis- 
posed of four commercial properties for a net gain of 
U.S. $262,000. Funds generated by these sales were 
used to repay bank indebtedness incurred to acquire 
SFI shares. 


San Francisco Real Estate Investors 

SFI has developed a high quality real estate port- 
folio comprising 19 properties including 12 modern 
high-rise office buildings, leased primarily to banks 
for their head offices, two garden apartment com- 
plexes, three commercial/industrial buildings and 
two ground leased parcels of land. 

At December 31, 1981 the total assets of SFI were 
U.S. $85.8 million and shareholders’ equity was U.S. 
$59.6 million. In March 1982, SFI announced that the 
estimated current value of its real estate assets 
exceeded the reported net book value by U.S. $62.4 
million. This estimate indicates an underlying net 
asset value per share of U.S. $45.78 compared to a 
book value of U.S. $22.14 per share. The estimate was 
prepared by SFI and was reviewed and concurred in 
by independent appraisers retained by the trust. 
Unicorp American's average cost per SFI share is 
US. $32.62. 

Operating cash flow, earnings and dividends for 
the 1981 calendar year were U.S. $6,755,000 (up 
121%), U.S. $5,778,000 (up 140%) and U:S. 
$4,824,000 (up 86%). This large increase in operating 
performance results from the trust's expansion in late 
1979 when it raised U.S. $31.4 million through the 
exercise of share purchase warrants. During the first 
quarter of 1981, U.S. $12.2 million of these funds 
were used to acquire four office buildings (three in 


James W. Leech, Executive Vice-President 


Denver, Colorado, and one in Southern California) 
comprising 337,000 square feet of net rentable space. 
At year end SFI still had U.S. $19 million in funds to 
invest in commercial properties. 


Florida Real Estate Development 

In addition to the real estate owned directly and 
indirectly through Unicorp American, Unicorp is a 
partner with Bramalea Limited in the development of 
274 acres in Boca Raton, Florida. Construction and 
marketing of 150 townhomes, comprising the first 
phase of this project, commenced during the last 
quarter of 1981. 


Investment Activities 

At year end 1981 Unicorp had a total of $75.9 
million committed to investment activities compared 
to $62.7 million in 1980. The distribution of these 
investments is shown below: 


1981 | 1980 
Amount Amount 
Invested Invested 


_____(thousands) (thousands) 


Canadian Investments 


Assets of Great Northern Financial $ 9,548 wy) SteKs} 
Other assets including marketable 
SECULILICS See ee re a ar ree 7,154 Doll 
ligoOZ, 15,149 
U.S. Investments ; ee 
First Union Real Estate 
COMER TTNOMNG oo ee nebo mono wo bod 44,923 34,032 
[Presiine Se ILAvAMOSIAG, INC. once sos vos 5,094 1,685 
Real Estate Investment Trust 
OLAMeCEI Cage arene ane 3,726 Bio 
Other assets including marketable 
SECULILICS A ee eee ee 4,487 8,071 
58,630 47,519 


$75,932 $62,668 


The 1981 contribution to earnings from this 
activity, before unallocated expenses, was $2.6 mil- 
lion versus $10.9 million in 1980. The 1980 results 
include unusually large gains realized on the disposi- 
tion of major interests in AVEMCO, Royal Trust and 
Heritage Life. 


Great Northern Financial Corporation 


The operating earnings of Great Northern 
Financial, Unicorp's 70% owned subsidiary, were 
$820,000 versus $492,000 in 1980. In addition, Great 
Northern Financial reported an after-tax gain of 
$648,000 on the sale of its subsidiary, Financial Trust 
Company. 

In the fall of 1980, a strategic decision was made 
to liquidate Great Northern's operating investments 
and merge with Midland Doherty Limited, one of 
Canada's leading investment dealers, to effect the 
first ''public’’ Canadian investment dealer. Unfortu- 
nately, it was not until December 1981 that the con- 
cept of public ownership in the investment banking 
industry received the necessary regulatory 
approvals. By that time the general economic and 
investment climate in Canada had deteriorated to 
such an extent that both parties deemed it advisable 
to postpone the merger talks indefinitely. 


Although it was disappointing that the merger 
with Midland Doherty was not consummated, the 
preparation for such a merger benefited Great North- 
ern Financial greatly. At December 31, 1981 total 
assets were $9.6 million, the same as in 1980, whereas 
shareholders’ equity was $7.4 million versus $5.9 
million at the end of 1980. Great Northern Financial's 
assets now consist primarily of investments in high 
quality term preferred shares and mortgages. 


First Union Real Estate Investments 


Although the acquisition of First Union shares 
was originally viewed as a real estate activity, it was 
reclassified in recognition of the subsequent sale. 

Early in 1981, Unicorp increased its interest in 
First Union by $10.9 million to a 25% ownership 
position. Subsequently, Unicorp and First Union 
were engaged in a proxy contest which led to over 10 
months of litigation. This dispute consumed a major 
portion of management's time and effort during 1981 


as various alternatives for resolution were explored. 
In early 1982 an agreement was reached whereby 
First Union acquired Unicorp’s interest for U.S. $46.3 
million comprised of U.S. $23.5 million cash received 
in March and interest bearing notes maturing in June 
1983 and June 1984. This transaction will result in a 
gain of approximately $9 million to be reported in 
1982. 


Pratt & Lambert 


The Company's investment in Pratt & Lambert, 
represents its first major exposure in the industrial 
manufacturing area. Pratt & Lambert is a large Ameri- 
can manufacturer of paints, chemicals coatings and 
adhesives. Sales of Pratt & Lambert in 1981 were U.S. 
$149 million, a 42% increase over 1980. Operating 
income was U.S. $4.1 million against U.S. $3.2 million 
in 1980. 

At December 31, 1981 Unicorp’s investment in 
Pratt & Lambert represented 17% of that company’s 
outstanding shares. Commencing in 1982 Unicorp 
will account for its investment in Pratt & Lambert on 
an equity basis. 


Real Estate Investment Trust of America 


REITA is the oldest equity trust in the United 
States. At year end November 30, 1981, REITA’s total 
assets were U.S. $47 million and shareholders’ equity 
was U.S. $38.4 million. Its real estate portfolio con- 
sists of 31 properties, including two regional shop- 
ping centres, six office buildings, six conventional 
retail properties, 11 light industrial properties and six 
parcels of land under ground leases. 

Operating cash flow, earnings and dividends for 
the 1981 fiscal year were U.S. $5,592,000 (up 10%), 
U.S. $4,337,000 (up 14%) and U.S. $4,001,000 (no 
change) respectively. 

Unicorp’s investment in REITA represents 
10.6% of the outstanding shares. 


Marketable Securities 


At December 31, 1981, other marketable securi- 
ties totalled $15.7 million. Gains recorded on the sale 
of marketable securities in 1981 were $2.5 million. 

In early 1982, the marketable securities portfolio 
was reduced substantially and now forms a less 
significant component of Unicorp’s activities. 
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Management's Report 

The accompanying consolidated financial state- 
ments and related financial information included in 
this report have been prepared by the management of 
Unicorp Financial Corporation in accordance with 
accounting principles generally accepted in Canada, 
consistently applied. The management of the Com- 
pany is responsible for the integrity and objectivity of 
the financial statements. Where necessary, these 
include amounts which are based on best estimates 
and judgments within reasonable limits and materi- 
ality. In management's opinion, the financial state- 
ments present fairly the financial position of the 
Company, the results of its operations and the 
changes in its financial position. 


Financial Condition 

During 1981 the Company's asset base grew by 
$51,102,000 to $165,052,000, an increase of 45%. 
This growth was funded principally by increased 
bank indebtedness, mortgages payable, minority 
interest and shareholders’ equity. 

A discussion of significant balance sheet items 
follows. 


Investments 
Marketable securities 


Marketable securities are comprised of 
investments in high quality preferred shares, the 
Company's general portfolio and interests in certain 
investment targets in which the Company is consid- 
ering significant long-term investment. 

The investment in marketable securities in- 
creased $3,419,000 during 1981 to $19,420,000. At 
December 31, 1981 the cost of these securities 
exceeded their market value by $129,000. In early 
1982 the Company disposed of a large portion of its 
general portfolio using the proceeds to reduce bank 
indebtedness. 


Mortgages and loans receivable 


Mortgages and loans receivable include a mort- 
gage portfolio administered by a trust company and 
notes and mortgages taken back on the sale of certain 
investments. 

The $4,511,000 increase in this asset is attrib- 
utable to notes received on the sale, in 1981, of the 
Company's investments in Primesite Developments 


and a trust company and to the consolidation of Uni- 
corp American Corporation's $1,886,000 in mort- 
gages arising from sales of real estate assets. Cash 
proceeds received on the maturation of these mort- 
gages and loans receivable will be used to reduce 
bank indebtedness. 


Investments under sale agreement 

The Company's interest in First Union Real 
Estate Investments is the only asset in this classi- 
fication in 1981. In February, 1982 the Company sold 
this investment for proceeds of U.S. $46,258,000 
comprised of U.S. $23,469,000 cash received in 
March, 1982 and interest bearing notes maturing in 
1983 and 1984. This sale resulted in a gain to the 
Company of approximately $9,000,000. The cash 
received in March, 1982 was used to reduce bank 
indebtedness. 


Real estate investments 

The Company's investment in real estate is com- 
prised principally of direct investments in shopping 
centres and office buildings in Canada and the United 
States and a partnership interest in property under 
development in Boca Raton, Florida. During 1981 
real estate investments grew from $15,608,000 to 
$33,125,000. Of this increase, $14,223,000 related to 
the consolidation of Unicorp American's commercial 
real estate assets and $3,257,000 was attributable to 
additional costs incurred in the Boca Raton project. 

The Company is presently planning the con- 
struction of a 60,000 square foot office building in 
Toronto and the major renovation of a shopping cen- 
tre located in Chicago, Illinois. The aggregate cost of 
this construction and renovation is not yet accurately 
determinable but is expected to exceed $8,000,000. 


Investment in associated companies 


This investment, which grew from $30,920,000 
in 1980 to $49,903,000 in 1981, includes the Com- 
pany’s increased interests in San Francisco Real 
Estate Investors (SFI) and Pratt & Lambert, Inc. These 
are investments in which the Company has 
significant influence but not majority control. It is 
expected that the Company’s interest in SFI will be 
increased to over 50% in 1982, at which time the 
accounts of SFI will be consolidated with those of the 
Company and the investment will no longer be 
classified as an associated company. 


Sources of Capital 
Bank indebtedness 

Bank indebtedness is comprised of loans from 
various Canadian and American banks, which vary 
with the prime rate and which have no fixed repay- 
ment schedule. Historically the Company has not gen- 
erated sufficient operating cash flow to service fully its 
interest on bank loans. The Company's bankers have 
made loans based upon underlying asset values rather 
than loans based on more traditional debt service mea- 
sures. Bank indebtedness has been reduced by more 
than $30,000,000 since December 31, 1981 primarily 
as a result of sales of marketable securities and the First 
Union investment. 

The Company has bank lines of credit aggregat- 
ing over $100 million for the purchase of investments. 


Mortgages payable 

Mortgages payable increased $10,484,000 dur- 
ing 1981 to $18,838,000 due to the consolidation of 
Unicorp American's mortgage liabilities. There are 
no significant mortgages maturing in 1982. 


Minority interest 

Minority interest is comprised of term prefer- 
ence shares issued by a wholly-owned subsidiary of 
the Company, having a par value of $10,026,000 and 
the minority interest in subsidiaries’ assets and 
liabilities. On May 15, 1982, $7,200,000 of these pref- 
erence shares are redeemable: the balance is redeem- 
able on May 15, 1983. The $8,085,000 increase in 
minority interest during 1981 is largely attributable to 
the inclusion of the minority interest in Unicorp 
American's net assets and liabilities 


Shareholders’ equity 

During 1981 shareholders’ equity increased 
$5,199,000 to $33,871,000, an increase of 18%. This 
net increase was made up of an $8,225,000 increase in 
capital stock and a $3,026,000 decrease in retained 
earnings. Capital stock increased with the completion 
of an $8,004,000 equity issue of convertible prefer- 
ence shares and Class A Non-Voting Shares. Retained 
earnings decreased as a result of the net loss for the 
year, the $651,000 cost of the share issue and divi- 
dends totalling $1,436,000. 


Results of Operations 

The Company's 1981 and 1980 Statements of 
Earnings are not directly comparable because the 1981 
statement includes the accounts of GREIT Realty Trust 
and Unicorp American. The following are comments 
on the more significant income and expense items 
included in the Statements of Earnings. 


Rental income, property operating expenses, 
mortgage interest expense and depreciation 

The significant increases in these income and 
expense items reflect the consolidation, in 1981, 
of the rental operations of GREIT and Unicorp 
American. 


Interest and dividends 

Interest and dividend income increased 
$2,005,000 in 1981 to $6,697,000, an increase of 43%. 
This reflects the inclusion of a full year's interest and 
dividend income from securities purchased in late 
1980 and also increased investments in marketable 
securities and First Union. 


Gain on sale of real estate 

This income category includes a $2,500,000 gain 
earned on the sale of the Company's interest in Prime- 
site Developments and also gains realized by Unicorp 
American on the sales of an office building and a 
shopping centre. 


Other interest 

Other interest expense increased $10,618,000 in 
1981 to $15,087,000, an increase of 238%. This 
increase reflects a significantly higher average level of 
bank indebtedness and interest rates. 


Income taxes 

Current income taxes, amounting to $1,448,000, 
are exigible in Unicorp American and Great Northern 
Financial. The Company is virtually certain of utilizing 
a portion of the current year’s losses for tax purposes; 
accordingly, a tax benefit of $2,250,000 is reflected in 
this account. 


Minority interest 

In 1980 minority interest was comprised of 
dividends paid to holders of a subsidiary's term prefer- 
ence shares and the minority interest in the earnings of 
Great Northern Financial. In 1981 minority interest of 
$2,267,000 also included the minority interest in 
the earnings of GREIT Realty Trust and Unicorp 
American. 


Equity in net earnings of associated 
companies and partnerships 

In 1980 this earnings category included the Com- 
pany’s pro rata interest in the earnings of GREIT and a 
trust company and the loss of Primesite Developments. 
In 1981 the Company ceased accounting for GREIT on 
the equity basis and sold its interest in the trust com- 
pany and Primesite Developments. Accordingly, the 
1981 account of $2,460,000 is comprised primarily of 
the Company's equity in the earnings of SFI. 


CONSOLIDATED BALANCE SHEET © acai December 31, 1981 (with comparative figures for 1980) 


ASSETS 


Marketable‘securities (note 3) = .)as' cere ne eee 
Accounts receiVablesa e034 14 on een ee 
Mortgages and loans receivable: 7 ..5.57 ee 
Investments under sale agreements (note 4) ................ 
Realestate investments (nOte 5). voice cere eens ee 
Investment in associated companies (note 6)................ 
Future tax reductions es. .-te sac. tse sn rete ee ne 
Other assetsis ioc. es eae ae ee Os 


LIABILITIES 


Bank indebtedness |secured|=... e140 ete ere 
Accounts payable and accrued charves 9.) = =e eee ee 
Income taxes payable. aac: ee os areca re 
Loans:and notés payable 2/3 i. a nes eee 
Mortgages payable'[notes/ (505i itn epee ere 


DEFERRED FOREIGN EXCHANGE ADJUSTMENT... 
DEFERRED INCOME TAXES ................000e0 00 ee 
MINORITY INTEREST (note 8) ................-00-00 es 


SHAREHOLDERS’ EQUITY 


Capital stock (note 95, cq teen fet eis eee ae 
Retained earningsiis, (eeu a 2 perme eee ee 


Approved on behalf of the Board. 


1981 


$ 19,420,000 


2,554,000 
9,228,000 
44,923,000 
33,125,000 
49,903,000 
2,250,000 
3,649,000 


$165,052,000 


$ 82,862,000 


3,807,000 
1,431,000 
3,335,000 
18,838,000 


110,273,000 
410,000 


618,000 


19,880,000 


25,267,000 


8,604,000 


33,871,000 


$165,052,000 


1980 


$ 16,001,000 
1,358,000 
4,717,000 

42,398,000 
15,608,000 
30,920,000 


2,948,000 


$113,950,000 


$ 59,283,000 
3,186,000 
1,937,000 
8,354,000 


72,760,000 
485,000 


238,000 


11,795,000 


17,042,000 


11,630,000 


28,672,000 


$113,950,000 


oleut Gore Gao 


James W. Leech, Director 
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Joseph L. Rotman, Director 


CONSOLIDATED STATEMENT OF EARNINGS 


Income 


Expenses 
PYOPCLEV OCCT OU On reer ten lier pain salad Where nega eg 
Bros UOl IONIC AC Cain te tartar Mki aso oboe eve sacs wn ed 
RO eT ICL Sty ine es Ge ES es ely sa hans a leew 4 
CreNeral dle AGM OIStrallve! 000 ees sone leah eee os 
Del eCIg NOU es ee ie oe ek bos ts Pes 


Earnings (loss) before income taxes, minority interest and equity 
in net earnings of associated companies and partnership ...... 


Income taxes 
Ue le Che ces ei Oupigon nee 
WDereit ed er he gee a bea Peas 
BE eater ee CLUCULONG ete ego) eh the eek oo a eS 


Earnings (loss) before minority interest and equity in net 
earnings of associated companies and partnership............ 
UG SAKOI SUR EAN PSS ORNS oo hs a ie 


Earnings (loss) before equity in net earnings of associated 
COmIDdN es 100 DALLICESNID as ee sa en ee ee 

Equity in net earnings of associated companies and partnership 
Hevea INBIN i bcpc EA cena een es odie Sal eee rp ere eee Rc 


ema e OSS |e a ie ee Gk epee es oes ee Vee te 


Earnings (loss) per share (note 11) 


for the year ended December 31, 1981 
(with comparative figures for 1980) 


1981 


$ 7,747,000 
6,697,000 
4,902,000 
2,497,000 

226,000 


22,069,000 


3,189,000 
1,992,000 
15,087,000 
2,178,000 
1,176,000 


23,622,000 


(1,553,000) 


1,448,000 
381,000 


(2,250,000) 
(421,000) 


(1,132,000) 


2,267,000 


(3,399,000) 


2,460,000 


$ (939,000) 


1980 


$ 1,448,000 
4,692,000 
8,761,000 
1,423,000 


16,324,000 


779,000 
894,000 
4,469,000 
1,571,000 
252,000 


7,965,000 


8,359,000 


18,000 


18,000 


8,341,000 


1,519,000 


6,822,000 


687,000 


$ 7,509,000 


$ 1.09 


$ 1.03 


for the year ended December 31, 1981 


CONSOLIDATED STATEMENT OF RETAINED EARNINGS (iis comnarative iqurestor 1080) 


1981 1980 
Balance. beginning Of year 07. fae. ce $11,630,000 $ 5,015,000 
Netcearnings (loss). iii U ile maces Se Gee hes eo een eee et ee (939,000) 7,509,000 
10,691,000 12,524,000 
Deduct: dividends paid. 20. 235-4062 e ee 1,436,000 562,000 
cost Of share issue: (note. O)F, 2. .cee 651,000 332,000 
Balance; end of year cw) sae son oe eee $ 8,604,000 $11,630,000 


AUDITORS’ REPORT 


TO THE SHAREHOLDERS OF 
UNICORP FINANCIAL CORPORATION 


We have examined the consolidated balance sheet of Unicorp Financial Corporation as at Decem- 
ber 31, 1981 and the consolidated statements of earnings, retained earnings and changes in financial 
position for the year then ended. Our examination was made in accordance with generally accepted 
auditing standards, and accordingly included such tests and other procedures as we considered 
necessary in the circumstances. 

In our opinion, these consolidated financial statements present fairly the financial position of the 
company as at December 31, 1981 and the results of its operations and the changes in its financial 
position for the year then ended in accordance with generally accepted accounting principles applied, 
after giving retroactive effect to the change in the method of accounting for foreign currency trans- 
lation as explained in Note 12 to the financial statements, on a basis consistent with that of the 


preceding year. 


Toronto, Canada Soberman, Isenbaum & Colomby 
March 11, 1982 Chartered Accountants 


WZ 


CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION 


for the year ended December 31, 1981 (with comparative figures for 1980) 


Source of cash 
Earnings before minority interest and net earnings of 
associated comipanies and partnership... ....0....4......- 
DDC GeCIAION nh a ces 


Odch Ceneratca (hol Operations =. 2 ee yee ee es 
[pereace in bank indebtedness 42 3 os ee ee 
Proceeds Tani issd@ol sugles a0 aie coe fen xs 
Repayment of mortgages and loans receivable ......:......... 
Sale O Teal estate Darinersnip 2. a6 56. aes 
Sale of real estate investments net of mortgages assumed...... 
Saleol investment in associated company ..........2.......<. 
Pvidends (rom associated Companies iu. ceases se se 
Ptetease in Oars and Noles DayaDle. =. kage se ies ea ss 
Increase in accounts payable and accrued charges............ 
COIS Sa Gs ee re ee ear 


Use of cash 
Loss before minority interest and net earnings of associated 
COMDailes ane PALINEESI Dec eee ee eeu Re de eee 
CCC CIAN ON a es wn soe eT 
te ae PeCUCHONS 7 ee ee Nis Pees we Seo 
Deleted NCOMeLAKCs ee ee a hess ye wes Kae 


coe Miea Oper etlOuse a ae oi ns ces 
increase iM mat metable SeCUTILieS (NCC) 4 ow ks eo cee = 
Increase in investment in associated companies.............. 
INGie: taken pack on saleol investments ....... 4... 22.0... 
PChedse 1) (edi estate INVESIMCNUS 404g. sass se ee cat ee 
POO ee in ee ee es Saree oe 
I Ae MUS aI AOMMINOLILY INLCTESt errs ced ee ee we ne 
Reday men of loans and notes payable... 2. 22.5 oce. iss 
mdvenocs to bealcstate partnership, ¢. 6. sees Ges wa we 
IOECaee TOO a VINGN(S. fae tysec ti eked eae eee ee ee 
Wieteace MraceoUnts TeCelVaADIG oo ce ee ee he ene es 
Cosh Os dle (60UC ge ce a ee a eens ee st 
Increase in mortgages and loans receivable................-. 
meray mien of income debenture. fis 52. ete ete 
(PSE. oe ego a ee eee eee 


1981 


14,594,000 
8,224,000 
7,956,000 
6,383,000 
3,807,000 
2,790,000 
2,904,000 
1,544,000 

371,000 


$48,373,000 


$ 1,132,000 


(1,176,000) 


2,250,000 


(381,000) 


1,825,000 
14,893,000 
11,813,000 

7,098,000 

4,587,000 

1,436,000 

1,425,000 

1,129,000 

807,000 
740,000 
712,000 
651,000 
560,000 


697,000 


$48,373,000 


1980 


$ 8,341,000 


252,000 


8,593,000 
40,669,000 
4,483,000 
2,719,000 


139,000 
28,000 


14,000 


$56,645,000 


20,841,000 
26,007,000 
654,000 
562,000 
3,010,000 
1,774,000 
1,314,000 
110,000 
413,000 
332,000 
128,000 
1,500,000 


$56,645,000 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS _ December 31, 1981 


1 Summary of significant accounting policies 


These financial statements have been prepared in accordance with accounting principles generally accepted in Canada and 

conform in all material respects with International Accounting Standards. 

A summary of significant accounting policies follows: 

a) Basis of Consolidation 
The consolidated financial statements include the accounts of Unicorp Financial Corporation (the ‘‘'Company’’), its 
wholly-owned subsidiaries, companies in which it has a majority equity interest, and the Company's proportionate interest 
in the accounts of unincorporated joint ventures. Principal subsidiaries and the Company's percentage voting interest 
therein follow: 


Percentage 
Subsidiary Voting Interest 
Unicorp American Corporation 22x oS ien sw leite die sign oo 1p eeu eat at ee cme geste pel aU ae ee eee 86.9 
Great Northern Financial Corporation <3 3. 4)05 22 3 tienes ea ce an eee eee ee 20.1 


All material inter-company items and transactions are eliminated on consolidation. Acquisitions are consolidated from the 
dates of acquisition. The difference between the cost of the shares of subsidiaries and the underlying net book value of the 
assets is amortized over the life of the assets to which the difference is attributable. 


2; 


Investment in associated companies 

The Company's investments in companies in which it has significant influence but not more than 50% ownership are 
accounted for on the equity method. Under this method the costs of the Company's investments are adjusted to reflect the 
changes in the Company’s share in the equity of the investee. 


Real Estate Investments 

Real estate investments, which are comprised principally of commercial income-producing properties, are stated at 
acquisition cost less accumulated depreciation. The Company follows the straight-line method of providing depreciation 
whereby building costs are charged to income over the estimated remaining useful life of the property in equal annual 
amounts. 


fe) 


on 


Income taxes 

The Company follows the tax allocation method in providing for income taxes. Under this method, deferred income taxes 
arise because certain income and expense items are reported in the financial statements in years different from those in 
which they are reported for income tax purposes. The Company is virtually certain of utilizing a portion of the current year’s 
losses for income tax purposes. Accordingly, the benefit is reflected in the accounts as the asset, future tax reductions. The 
deferred income tax balance relates primarily to depreciation and gains from asset sales. 


Investment tax credits are recognized under the flow-through method. 
e 


Foreign currency translation 

Revenues and expenses are translated at rates of exchange prevailing during the year. Assets and liabilities are translated 
at the exchange rate in effect at the balance sheet date. Unrealized gains and losses arising on translation of assets and 
liabilities are deferred. 


2 Unicorp American Corporation 


On April 6, 1981, Unicorp American Corporation (‘’American''),a wholly-owned subsidiary of the Company, issued 2,000,000 
shares of its voting 9% convertible preferred stock and 800,000 shares of its common stock to the Company, in exchange for 
700,000 shares of beneficial interest of San Francisco Real Estate Investors. American had no results of operations prior to this 
transaction. 


On October 29, 1981, American acquired, by merger, the net assets of GREIT Realty Trust. These assets were comprised 
principally of income-producing real estate, mortgages and notes receivable and 404,000 shares of San Francisco Real Estate 
Investors. Prior to this merger, the Company owned 50.1% of the issued and outstanding shares of beneficial interest of GREIT 
Realty Trust and 100% of the issued and outstanding voting preferred and common stock of American.The merger was 
consummated by exchanging shares of the unissued common stock of American for all of the issued and outstanding shares of 
beneficial interest of GREIT Realty Trust (997,500) shares in a one-for-one exchange. Following the merger, the Company 
owned an 86.9% voting interest in American. 
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NOTES 


continued 


3 Marketable securities 


1981 1980 

See Terr TT cate eh oa Pe VS be Chee Gh ey obese Ma en $19,420,000 $16,001,000 
DAA Te Dee eer tte et ee nos ros Sea ee ee te oe 5 ev aie aera he Sek ER oe BOE eats ai $19,291,000 $18,745,000 
4 Investments under sale agreements 

arene Lea) ae! eka 
First Union heal Estate Equity and Mortgage Investments ©. ;.5.5.45.00.0..0sse5-0-+s ss: $44,923,000 $34,032,000 
Rea Uectal Gr Par trl evclllpaen noente gate mise Soe toe nis cag lala von Ge ale > ET de ee — 5,576,000 
BEGUSHEC OL DATIV ammeter wenn eee AC Fecal Ner estat nica Geta 's iAlcsie we shgcut frac y A aed IAL NEE ic heme Cae ee — 2,790,000 

$44,923,000 


$42,398,000 


a) 1981 


In February, 1982 the Company sold its investment in First Union Real Estate Equity and Mortgage Investments for an 
aggregate consideration of U.S. $46,258,000 comprised of U.S. $23,469,000 cash received in March, 1982 and interest 
bearing notes maturing in 1983 and 1984. This transaction resulted in a gain in 1982 of approximately $9,000,000. 


b) 1980 


i) On April 16, 1981 the Company sold its investment in a real estate partnership for an aggregate consideration of 


approximately $9,040,000 resulting in a gain in 1981 of approximately $2,500,000. 


ii) On January 29, 1981 the Company sold its investment in a trust company for an aggregate consideration of $3,744,000 


resulting in a gain in 1981 of approximately $850,000. 


5 Real estate investments 


Accumulated depreciation on real estate investments amounted to $1,703,000 at December 31, 1981 and $602,000 at 


December 31, 1980. 


6 Investment in associated companies 


5 eee te 1981 Se, 

Percent Number Book 

Interest of shares Values: 
Sama rancisCO Reale PstarelnVvesStOrsiee sees aeidits neleus ye aes os 46.7 1,244,200 $44 809,000 
Rata Gere GATEIOCL tee kt) Coen meern tne ait nue ns oe iets at acijseeciae sah 17.4 238,300 5,094,000 
GRP Rear yeL LWtSh | NOUS 2) crepes, cmc aisieis 3 ae wy sco-e d acm alow ove — — Po iets 

$49,903,000 

INaretevicll (hes ie teeter Cen oN ot Gi Save Guaidicleneigud aus ald ar $62,600,000 


7 Mortgages payable 


1980 


Book 
Value 


$22,862,000 

1,685,000 
__ 6,373,000 
$30,920,000 


$41,739,000 


Mortgages on real estate investments bear interest at rates varying from 6%% to 24%%, have a weighted average rate of 


9.3%, and mature in various years from 1982 to 2003. 


8 Minority interest 
Minority interest is comprised of: 


a) preference shares of a wholly-owned subsidiary, having a par value of $10,026,000, issued to a Canadian chartered bank 
and a trust company. These preference shares pay a cumulative dividend at a rate of 1%% plus one-half the prime rate 
of certain Canadian chartered banks. On May 15, 1982 $7,200,000 of these shares are redeemable; the balance of the 
shares are redeemable on May 15, 1983. In certain circumstances the bank and the trust company can require the 
Company to purchase the preference shares. To secure its obligations to the bank and the trust company the Company 


has pledged certain of its investments; and 
b) the minority interest in the Company's subsidiaries’ assets and liabilities. 
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NOTES continued 


9 Capital Stock 
Authorized 
5,918,822 Preference Shares, with a par value of $20 each issuable in series of which 33,750 have been designated as 

Convertible Preference Shares, Series A, 160,072 have been designated as 9% Cumulative Redeemable 
Convertible Preference Shares, Series B, and 276,000 have been designated as 10% Cumulative Redeemable 
Convertible Preference Shares, Series C 

30,374,564 Class A Non-Voting Shares, without par value 

20,000,000 Class B Shares, without par value 

100 Common Shares, without par value 


ela LOS ae Sy LO ve 
Issued 
160,072 “Convertible Preference Shares, Series Biv mren tees ae ere ee $ 3,201,000 $ 3,510,000 
276,000 Convertible Preference Shares, Series! Cis eee hte ter eae 5,520,000 =— 
4,080,128 . Class A Non-Voting Shares «03.2255 sic soso ss ies cues eee 10,679,000 7,665,000 
3,247,464: “Class BShares.. os) Newss.sal ses cc 9 a can c) Sieiier Ase eee eee 5,867,000 5,867,000 


$25,267,000 $17,042,000 


a) The Class A Non-Voting Shares do not carry full voting rights; entitle the holders thereof to elect two directors; rank 

equally with the Class B Shares and the Common Shares in the payment of dividends; rank in priority to the Class B Shares 

and the Common Shares on the liquidation, dissolution or winding-up of the Company; and become convertible into Class 

B Shares in certain circumstances. 

On May 6, 1981, the Articles of the Corporation were amended to increase the authorized capital by the creation of an 

additional 5,000,000 Preference Shares with a par value of $20 each. 

At December 31, 1981, there were outstanding options to purchase 235,714 Class A Non- EN OUNE Shares at a price of $4.00 

per share exercisable until December 31, 1982. 

The Series B Preference Shares are convertible at the option of the holder into Class A Non-Voting Shares at any time to 

June 30, 1987 at the conversion price of $5.75 per Class A Non-Voting Share. During 1981, 15,453 Convertible Preference 

Shares, Series B were converted into 53,731 Class A Non-Voting Shares. 

On June 25, 1981, the Company issued 276,000 10% Cumulative Redeemable Convertible Preference Shares, Series C and 

276,000 Class A Non-Voting Shares for $8,004,000. The Series C Preference Shares are convertible at the option of the 

holder at any time to June 30, 1988 at the conversion price of $10.50 per Class A Non-Voting Share. 

f) In 1981 the number of Class A Non-Voting Shares allotted under the employee share purchase plan was increased by 
350,000 to a total of 500,000. During the year 32,000 shares of this additional allotment were issued for $221,000, leaving 
318,000 shares unissued under the plan (note 15(c)}. 


g) Details of issued share capital during 1981 are as follows: 


b 


Cc 


d 


e 


13 Convertible Preference Shares 
., Series B : Series C Class A Non-Voting Shares Class B Shares 
Shares Amount Shares Amount Shares Amount Shares Amount 


Balance, beginning 
OL Veal ane rere 175,525, $3) 510,000 — ao 3,718,297 $ 7,665,000 3,247,464 $5,867,000 
Conversion of Series 
B Preference 


ShareSinasteeoe (15,453) (309,000) — _ Dsl 309,000 — _ 
Issue of Series C 

Preference Shares — _ 276,000 $5,520,000 — _ _ — 
Issue of Class A Non- 

Voting Shares..... — — ~ — 276,000 2,484,000 _— os 


Issue of Class A Non- 
Voting Shares under 
employee share 
purchase plan .... — _ — _ 32,100 221,000 — 


Balance, end of year 160,072 $3,201, 000 276,000 $5,520,000 4,080,128 $10,679,000 3,247,464 $5,867,000 


NOTES continued 


10 Equity in net earnings of associated companies and partnership 


POR De 1980 
Sanebranciscounea wn state: | NVeStOLS ate asie ce ee Ce en $2,640,000 $ — 
ea TeStaLe AEE re ih tigen Meee eres ota at soy fees Ba wee Us haa <ache bias oes (180,000) (431,000) 
onal Ve ealtyel ist (\ Ofe 2) tac nee maminieain a sw osissae ant sGa eve dela dane § 3 = 930,000 
Por OM Pall Vingte ny ie ote ris rap ethic t eto aR a gies, Gee gale oe bee se ee cia eee see = 188,000 

$2,460,000 $687,000 


11 Earnings per share 

Earnings per share calculations are based on the weighted average number of shares of Class A Non-Voting Shares and Class 
B Shares outstanding during the respective years, after net earnings (losses) are reduced (increased) for convertible 
preference dividend requirements. Fully diluted earnings per share calculations assume the conversion of convertible 
preference shares and the exercise of all stock options outstanding. 


12 Prior period adjustment 

In 1981 the Company changed its method of foreign currency translation to that described in note 1(e). This change resulted 
in an increase in net loss of $408,000 in the year ended December 31, 1981. There was no material effect on consolidated net 
earnings of prior years. Prior period data have been restated to reflect this accounting change. 


13 Income taxes 

A significant portion of the Company's income is comprised of capital gains and dividends on which income taxes are not 
exigible or are exigible at reduced rates. 

The Company and its subsidiaries are subject to income taxes on an individual rather than consolidated basis. At December 
31, 1981 the Company and its subsidiaries had non-capital loss carry forwards aggregating $7,765,000 which are available to 
reduce taxable incomes of future years. These losses expire as follows: 


ONSYE) 5, wok acct eibiag de GS Ogee GT OL 8 epA ACE CNG sy ee BB Tan go ae eee ers Ce oO eer a erg $ 4,000 
WORSE) 5. 4 c cio'c oo Se Alt Bin clad G eG mt Gi cht La ofa pate apd fare iP ee Pe — 

1S SA enn e WM ices Po tr Sree mre sete een tay tales core nad Scse cco Bl gluteus eo lela Siersleleare d Rimes biahe seg lela ayero ese ewe we 60,000 
IGNORE) wets ren & © SiH arOb Hoe GB wy Os wich OLaYALG OO eR AOU RI sae res ay ES a re Pn etree een er rare 670,000 
MESRKSY occ n acd ole noah Wis cig wie Gielw A Dil OGG) tore G OLS Ie) GC ae SE BA er i Pca ce ase 7,031,000 


In addition, the Company had capital losses available of approximately $8,400,000 which may be carried forward 
indefinitely for application against future taxable capital gains. 

Tax benefits amounting to $146,000 have been applied against the deferred tax credit. Additionally, future tax reductions of 
$2,250,000 have been recorded in the current year as the Company is virtually certain of recovering future income taxes by 
utilizing a portion of current year’s losses. 
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NOTES 


continued 


14 Business segments 


The operations of the Company consist of two business segments: real estate and investment. The real estate segment 
consists primarily of the rental of commercial real estate and equity in earnings of associated real estate companies and 
partnership. The investment segment consists primarily of the investment of funds in securities. 


1981 
Canada United States Eliminations Consolidated 
Income 
Reakestate so) = cost c Seca ney aren atin ore eines $ 4,759,000 $11,054,000 $ (73,000) $ 15,740,000 
|G phidetcl saatcna tga e lores ia teh ia ier teen iar ene ators Aa Raph 11,247,000 — (2,458,000) 8,789,000 
$ 16,006,000 $11,054,000 $(2,531,000) $ 24,529,000 
Contributions to earnings 
Realestate corer at andertenv ay wana eu maee ter tee res anes $ 2,085,000 $ 611,000 $ (73,000) $ 2,623,000 
TOVESEMeM Eee ee ie rel econ hata pant an ei 4,617,000 — (2,458,000) 2,159,000 
$ 6,702,000 $ 611,000 $(2,531,000) 4,782,000 
NGtincOome taxes ici cities eee eee eee groan 421,000 
5,203,000 
Unallocated charges 
Other interest ee oe ee Oe eee (1,622,000) 
General and administrative im... e eet oe (2,178,000) 
Minority interest iret heater er eee (2,267,000) 
Depreciation: aici. mresrerm sane ttee a ener (75,000) 
Niet LOSS oe aise eae aera tae a ets at eee iE or Ee $ (939,000) 
Identifiable assets 
Real estates cise eee cote aa rete eee ne eee nearee $ 14,380,000 $68,986,000 — $ 83,366,000 
TAVEStME IE tien eee ee cee Ne ee sere 75,932,000 _ _ 75,932,000 
Other: corporateze eee ee ere ore 5,754,000 _ _ 5,754,000 
$ 96,066,000 $68,986,000 — $165,052,000 
1980 
Canada United States Eliminations Consolidated 
Income 
Realestate sc ctere severe ett ce ee ee eat eae $ 1,035,000 $ 930,000 $ (18,000) $ 1,947,000 
IN Vestine these cose ee sep i ate tae, eee Rem ele era eter 16,858,000 — _ (1,794,000) 15,064,000 
$ 17,893,000 $ 930,000 $(1,812,000) $ 17,011,000 
Contributions to earnings (loss) 
Real estates oir ene asst ieee core ce arate $ (799,000) $ 649,000 $ (18,000) $ (168,000) 
Tnvestinients @ceiece ran. Rio oe ree nt See ae __ 12,652,000 — (1,794,000) 10,858,000 
$ 11,853,000 $ 649,000 $(1,812,000) 10,690,000 
Unallocated charges 
General and: administrativicssste eae weno eae (1,571,000) 
Minorilysinterestipese war alee mere naetr es eran eee: (1,519,000) 
Depreciation maricpuaecbsr eae eras tee eee ee ee (91,000) 
INGtCarnin oS sy .aia eee ye terenrees ay a eee eee nee $ 7,509,000 
Identifiable assets 
Real estate eyes hier. erent tots (ae kn anne net ade $ 16,328,000 $34,091,000 $ 50,419,000 
INVESEMEN UR Gres tne ron ea cee oie aor ee 62,668,000 _ _ 62,668,000 
Other corporate tucson ane are ame ngeets ame eee 863,000 — — 863,000 
$ 79,859,000 $34,091,000 ~ $113,950,000 
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NOTES continued 


15 Remuneration of Directors and Senior Officers 


a) The aggregate direct remuneration paid to directors and senior officers of the Company amounted to $470,000 in 1981 
and $502,000 in 1980. 


b) A director and senior officer is indebted to the Company by reason of loans for $135,000 made during 1980. The loans 
are secured by mortgages on his residence, bear interest at varying rates to 8% and mature in 2003. The amount 
outstanding at December 31, 1981 was $132,000. 


c) Senior officers and employees are indebted to the Company for loans made in 1981 and 1980 of $221,000 and $483,000 
respectively, to enable them to purchase Class A Non-Voting Shares allotted under the employee share purchase plan. 
The loans bear no interest and are repayable over ten years. The amount outstanding at December 31, 1981 was 
$666,000. 


16 Commitments and Contingencies 


a) The Company, Unicorp American Corporation and its Directors and GREIT Realty Trust and its Trustees have been 
named defendants in a suit seeking to enjoin the merger of Unicorp American Corporation and GREIT Realty Trust and 
awarding damages to the plaintiffs in unspecified amounts. The Company has denied the plaintiffs’ allegations. Based 
upon the advice of counsel, management of the Company has concluded that the possibility of an unfavourable outcome 
is presently unlikely. 


b) Certain ‘’net leased’’ real estate investments are subject to liens which are tenant obligations. The liens and related 
tenant investments are not included in the accounts of the Company. Tenants have options to purchase the investments 
for amounts in excess of their carrying values. 

Leases on '’net leased’’ properties are classified as operating leases. The annual future minimum rentals due to the 
Company on non-cancellable operating ‘net leases’’ are as follows: 
Year Ended 
Becca Sut Amount 
LS Sea ee eee wse cer feet Seer tent es Beene CN cle kei pach Grohe altaya qeG cs ie mu ayersdlig\bu¥inowinicednaoeellareieyate aie dadimcsvays $ 270,000 
NGS. 6 is-0 dedoo to 6-6-9 4 Hideg Dat 8. ARE! ALB aPC EESS oS sat NEEM CR RONG One aE eee Ca 265,000 
OSA eee aren renee rere ree eee Cer osiei ilies © ale f a vincetOReince ergo saan sled wie ee GG Selewa eealale eb 265,000 
SLB. ots 6 ats ay Gabe G eareiciieg ae Siciellea Gl das) © so ele) ON ALANS rE EAS CE a eee PnP a oa ee 265,000 
SING a: 6S. 3 Gi o.0 WAN Ga Gob ScSee. Eecwa Si GIG ee HRI OG OO EO age RE Ca ETP a 265,000 
PNerealt elmer aie ieee ae ita ni wetarc rr nha trailed 2, Sie nate eats gis gp auale. 9 a,b Buds bag 8S waa a giv dbace Ooms 9,164,000 
pe 00 

c) Asa result of its investment in San Francisco Real Estate Investors shares, Unicorp American Corporation (''American'’} 

qualifies as an investment company in the United States as defined by the Investment Company Act of 1940 (''1940 
Act'’). The Company intends to rely on a rule of the Securities and Exchange Commission, which provides an exemption 
for American from investment company status for a period not exceeding one year. As permitted by applicable law, the 
Company intends to structure its business so that American will no longer be an investment company. 
Should the Company fail to so structure its business so that American does not qualify as an investment company, 
American will be subject to certain registration and reporting requirements under the 1940 Act. It will also be subject 
to certain operational restrictions with respect to the composition of the Board of Directors, its ability to deal with 
persons which are its affiliates, the manner and extent in and to which it may deal in its own securities or the securities 
of other investment companies and the types and amounts of securities it may issue. 

d) The Company is contingently liable for all the obligations of a co-tenancy and partnerships in which it participates. 


Additionally, the Company guaranteed bank loans to a maximum of $5,000,000 to joint ventures in which the Company 
previously was a joint venture partner. However, against these contingent liabilities, the Company would have a claim 
upon the assets of the joint ventures, co-tenancy and partnerships. 


17 Comparative figures 


Comparative figures for the year ended December 31, 1980 have been reclassified to conform with the 1981 presentation 
and restated to reflect the consolidation of the accounts of a subsidiary previously accounted for on the equity basis. 
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FIVE-YEAR FINANCIAL REVIEW 


Year-end Position (thousands except per share figures) 


ASSETS 


MianketablessecunitieSmenn niet neta iat 
Accountsirecelvablemenneercr ee 


Mortgages and loans receivable.......... 
Investments under sale agreements ...... 
INGA CAIAUES NOWERTINGMS oon oanccaenssoae 
Investment in associated companies...... 


Otherasscts eee or ea ee 


LIABILITIES 
Bank indebtedness 
INGOOUNNES [ONIONS 3 coe cacnyouroenoe mous 
Imcomettaxe si pa\ablemrereet irc ere 
Loans, mortgages and notes payable...... 


DEFERRED FOREIGN EXCHANGE 
ADJUSTMENT Sete er tenet rence. 


DEFERRED SINC © MES TAXE.S emer r eet: 
WANUNKOURIGENG JONMUIRIISE . wooo gc aeonaemenne 


SHAREHOLDERS’ EQUITY 
FRO Caall etre sea ree Ae ee Rt 


Pen shares DaSiChr. eee Eee eee 
- fully diluted 


$ 19,420 $ 


2,594 
9,228 


59,283 
3,186 


10,291 


Results for Year (thousands except per share figures} 


INCOME 


Gain on sale of securities 
Gain on sale of real estate............... 
OUTe ieee ace Seer aren een aes oa 


EXPENSES 
PARODY CO) ONSEN, con ccaacacosoncousoue 
Interest aye tele eee ee ere 
General and administrative.............. 
Depreciation tease teen ee 


Earnings (loss) before income taxes, 
minority interest and item$ shown below. 
Incomettaxest#—-n eter eee ee 


Earnings (loss) before minority interest 

and itemisishowim below sea neee nh eee 
MAGTAVONA ST WOKEN! oo ooameoceocousonavcence 
Earnings (loss) before items shown below... 
Equity in net earnings of associated 

companies:and patinership 27. «ener ee 
Earnings before extraordinary item......... 
Extraordinary items sree tn eee 
INGE CES OUINES (MOSS) coscacccneoucocasavsese 


Earnings (loss) per share 
Basia irs ot ee ae ep ee ee 


Shareholders’ Statistics 


Shares outstanding 
Approximate number of registered 
Sharecholdere pee ewe te ee eee 
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$ 647 


(421) 


C320, 092 


2,584 


6,965,761 


2,404 


6,494,928 
1,700 


9,432,206 
530 


5,432,206 


530 


SHARE TRADING INFORMATION 


Shares Traded On: 


The Toronto Stock Exchange 
The Montreal Exchange 


Symbols: 

Classe Oe NON VOLT CRON a! CS ee ere aE OMEN ar, Woy TAGs cyptateeu Meus ose e alah pyisihwe ee eink 5 
ClasSeD ESN AlCSaee hee Pa eee a Rete eR ea cs se eae Shas oy ee sow Pees ona RE ai eden eo alard 
9% Cumulative Redeemable Convertible Shares, Series B ............ 0... cee ee ee ene 
10% Cumulative Redeemable Convertible Shares, Series C ............... 0c cece eee e cues 


SHARE TRADING RECORD 


1981 1980 
Quarter High Low Close Volume Quarter High Low Close 
First $11.00 $9.25 $10.25 66,300 First $ 4.25 $3.00 $ 4.00 
Second $11.00 $8.50 $ 9.00 74,668 Second $ 5.25 $3.80 $ 5.25 
Third $ 9.00 $5.75 $ 7.00 82,773 Third $ 7.50 $5.00 $ 6.375 
Fourth $ 6.375 $4.00 $ 5.125 95,349 Fourth $ 9.50 $5.50 $ 9.50 
319,120 


UPEA 
UPF.B 
UPF.PR.C 
UPF.PR.D 


Volume 
106,770 
279,381 
194,687 
106,101 


Represents the aggregate trading prices and volumes of Class A Non-Voting Shares and Class B shares 


SHAREHOLDERS’ EQUITY ¢ ition TOTAL ASSETS § million 


40 200 


LOG 1978 1979 1980 1981 1977 1978 1979 1980 1981 


cal 


DIRECTORS 


Lawrence A. Brenzel (1) 

President, L. A. Brenzel Securities Limited 
an investment dealer 

Director since 1974 


Philip N. Holtby (2) 

President, Midland Doherty Limited 
an investment dealer 

Director since 1980 


*P. Irving Langill (3) 
Secretary-Treasurer, Hatch Associates Ltd. 
an engineering firm 
Director since 1979 


Albert J. Latner (4) 

President, Greenwin Construction 

areal estate development and management company 
Director since 1980 


James W. Leech (5) 
Executive Vice-President 
Unicorp Financial Corporation 
Director since 1979 


David P. Mann (6) 


Retired businessman 
Director since 1978 


George S. Mann (7) 
President 

Unicorp Financial Corporation 
Director since 1975 


Donald Rafelman (8} 

President, Fallbrook Holdings Limited 
a private investment holding company 
Director since 1975 


*Joseph L. Rotman (9} 
President, Roy-L Capital Inc. 
a private investment holding company 
Director since 1979 


Charles L. Tabachnick (10) 

Chairman, Chartwood Developments Limited 

a real estate development and management company 
Director since 1981 


*Lorie Waisberg (11) 
Partner, Goodman & Goodman 
barristers and solicitors 
Director since 1974 


*Member of the Audit Committee 
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(4) 


(11) 


(9) 


(8) 


(3) 
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CORPORATE INFORMATION 


EXECUTIVES: COUNSEL: 
George S. Mann, President Goodman & Goodman, Toronto 
James W. Leech, Executive Vice-President Burns Jackson Summit Rovins Spitzer & Feldesman 


New York 


Michael R. Kordyback, Treasurer 
Wachtell, Lipton, Rosen & Katz, New York 


Lorie Waisberg, Secretary 


Rhea Cohen, Assistant Secretary HEAD OFFICE: 


Unicorp Financial Corporation 
John R. Korylak, Controller SE Claes 


Toronto, Canada 
AUDITORS: M4T 2T7 


Soberman, Isenbaum & Colomby, Toronto Telephone: (416) 961-1200 


TRANSFER AGENT AND REGISTRAR: 
The Royal Trust Company 


Montreal, Toronto, Regina, Calgary, Vancouver 


= 


Lobby, Unicorp Financial Corporation's Head Office 
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CORPORATE ORGANIZATION CHART 


Unicorp Financial 
Corporation 


Unicorp American Corporation 


47% 


San Francisco Real Estate Investors 


25% First Union Real Estate Investments 
: (sold February 1982) 


Great Northern Financial Corporation 


Real Estate Investment Trust 
11% A 
of America 
17% Pratt & Lambert, Inc. 3 


